Attachment D.T.E.-RR-2

Revised -- PROMISSORY NOTE
$50,000,000 [Issue Date: December __, 2002]
[Due Date: December__, 2022]

FOR VALUE RECEIVED, the undersigned, Bay State Gas Company, a Massachusetts corporation
(“Borrower™), hereby unconditionally promises to pay to NiSource Finance Corp., an Indiana corporation
(“Lender™), at such place as Lender may from time to time designate in writing, in lawful money of the United
States of America, the principal sum of Fifty Million and 00/100 Dollars ($50,000,000), together with interest on
the principal balance hereof from time to time outstanding at the rate of [7.75%] per annum from the date such
principd is advanced until payment in full thereof. The principal indebtedness evidenced hereby shal be payable
on [December __, 2022]. Borrower may prepay the principal amount hereof in whole or in part, without premium
or penalty, at any time after the first anniversary of the date hereof. Any payment on this Note shall be applied first
to accrued but unpaid interest until paid in full and second to the unpaid principal amount hereof.

Interest shall be payable semi-annually in arrears on the first business day of June and December
(commencing on June [_], 2003) and on the date on which the principa balance hereof is paid in full. Interest shall
be calculated on the basis of a 365 day year for the actual number of days elapsed. Notwithstanding the foregoing,
in no contingency or event whatsoever shal interest charged hereunder, however such interest may be characterized
or computed, exceed the highest rate permissible under any law which a court of competent jurisdiction shall, in a
final determination, deem applicable hereto. In the event that such a court determines that Lender has received
interest hereunder in excess of the highest rate applicable hereto, Lender shall promptly refund such excess interest
to Borrower.

Borrower shal be in default hereunder if: (a) any amount payable to Lender under this Note is not
paid within five (5) business days of the date it is due, (b) Borrower shall make any assignment for the benefit of
creditors, or (c) there shall be commenced any bankruptcy or insolvency proceedings by or against Borrower.
Upon and after the occurrence of a default hereunder, this Note may, at the option of Lender, and without demand,
notice or legal process of any kind, be declared, and thereupon immediately shall become, due and payable in full.

Presentment, protest and notice of nonpayment and protest are hereby waived by Borrower.

This Note has been delivered at and shall be deemed to have been made at Merrillville, Indiana,
and shall be interpreted, and the rights and liabilities of the parties hereto determined, in accordance with the
internal laws (as opposed to conflicts of law provisions) and decisions of the State of Indiana. Whenever possible
each provision of this Note shall be interpreted in such manner as to be effective and vaid under applicable law, but
if any provisions of this Note shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Note. Whenever in this Note reference is made to Lender or Borrower, such
reference shall be deemed D include their respective representatives, successors and assigns. Notwithstanding
anything herein to the contrary, Borrower may not assign or otherwise transfer any of its rights or obligations under
this Note without the prior written consent of Lender.

IN WITNESS WHEREOF, the undersigned has executed this Note on the issue date set forth
above.

BAY STATE GAS COMPANY

By:

Title:
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